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OPINION
FERGUSON, Circuit Judge:

A number of purchasers of Oracle Corporation stock (col-
lectively referred to as "Plaintiffs’) apped the Didrict Court's
dismissal under Rule 12(b)(6) of their revised second
amended complaint (“the Complaint") againgt Oracle Corpo-
ration and three of its top executive officers (collectively
referred to as"Oracl€’ or "Defendants’). Plantiffs Com-
plaint aleged that Defendants violated section 10(b) of the
Securities Exchange Act of 1934 ("1934 Act"), 15 U.S.C.

§ 78j(b), and Rule 10b-5, promulgated thereunder. Plaintiffs
further aleged that Oracle is liable under section 20(a) of the
1934 Act, 15 U.S.C. § 78t(a).

On gpped, Plaintiffs contend that the Digtrict Court erred

in dismissing their Complaint because the Complaint set forth
dlegations that raised a strong inference of scienter, as
required by the Private Securities Litigation Reform Act
("PSLRA") and Federd Rule of Civil Procedure 9(b). Plain-
tiffs dso contend that the District Court erred in ruling that
certain statements contained in analyst reports were not
actionable.

BACKGROUND

Oracle designs and markets computer software that enables
busi nesses to manage information. It is the second-largest
software company in the world, and, since the 1980s, has
been the market leader in the arena of database management
systems. Plaintiffs dlege that by the year 2000, however, the
database market had become substantialy saturated.
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In the late 1990s, Oracle developed the 11i Suite, which

was designed to permit businesses to manage their financid,
manufacturing, saes, logitics, e-commerce, and supplier
information without having to purchase and integrate separate
software from different vendors. According to Oracle, the
benefit to customers of the 11i Suite wasthat "it's like Lego
blocks. Once you have one piece in, the other pieces just snap
together. Theré's no systems integration required.”

Haintiffs alege that Oracle released the 11i Suitein May

2000 without sufficient technical development and that
numerous defects in the program soon became apparent.
Around the same time, the national economy began to

decline. Plaintiffs dlege that growing customer awareness of
the defects in the 11i Suite and the declining economy had

hurt Oracl€'s sades by the second quarter of Oracle'sfiscal
year (September 1-November 30, 2000), but that Oracle cov-
ered up itslosses by creating phony sdlesinvoices and
improperly recognizing past customer overpayments as reve-
nue. Because of this aleged cover-up, Oracle was able to
report revenues of $2.66 billion as well as earnings of deven
cents per share, rather than the 8.5 cents per share that Oracle
alegedly actualy earned. Oracle's second quarter report came
out on December 14, 2000, and Oracle's stock price rose from
$27.50 on December 14 to $32 on December 18.

Oracle predicted that, in the third quarter of itsfisca year,

it would earn twelve cents per share and have revenues of
$2.9 hillion. It dso predicted that applications sdes (i.e., sales
of the 11i Suite) would grow 75% and that database saes
would grow 25%. Moreover, during the Class Period, Decem-
ber 15, 2000-March 1, 2001, Oracle made severa statements
that it would achieve its growth estimates because the 11i
Suite was functioning well, a strong number of sdeswerein
the "pipeling’ in the United States, Europe, and Asa, and the
declining U.S. economy was not affecting Oracle's overal
performance. For example, Executive Vice President and
Chief Financid Officer Jeffrey Henley said in aradio inter-
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view on December 15 that "the economy right now even
though it's dowing doesn't seem to be affecting us. We see

no difference in demand for our upcoming third fisca quar-
ter," and Lawrence Ellison, Chief Executive Officer of Ora
cle, was quoted as saying, "The economic dowdown isnt
hurting Oracle . . . because the company has spent the past
three years updating its product line to focus on software that
hel ps companies use the internet to cut costs and boost effi-
ciency.” On January 8, 2001, Executive Vice-President
Edward Sanderson reportedly told analysts at Sdomon Smith
Barney that Oracle was seeing "robust demand for both its
database and applications businesses . . . Oracle saysit isaso
seeing sustained demand for its database product, despite
industry-wide concern over contracting I'T budgets. " Oracle
spokeswoman Stephanie Aas told reporters that, as of January
11, 2001, "Oracle has yet to see any sSign that its businessis
being hurt by the economic dowdown or reported cuts to
information-technology budgets.” Further, analysts reported
that, on February 7, Oracle management was "not seeing the
effects of adowing economy at this point,” and was not
changing its third-quarter forecasts. Two days later, Oracle
spokeswoman Jennifer Glass reiterated that Oracle had not
changed its projections and said that the "dowdown is going
to provide new opportunities for Oracle as companies need to
streamline and be more strategic about the technology they

buy."

Between January 22 and January 31, 2001, Ellison sold
more than 29 million shares of Oracle stock for dmaost $900
million. It was the firgt time he had sold Oradle sharesin five
years. Twenty-three million of the shares were options that
Ellison had acquired for 23 cents per share; he sold the stock
for $30-32 per share. Chief Financid Officer Jeff Henley sold
one million shares of Oracle stock on January 4 for $32 per
share; he had paid between $1.04 and $1.69 for the shares.

On March 1, 2001, approximately one month after Ellison's
stock sales, Oracle reveded that it would earn only ten cents
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per share and would post revenues of only $2.67 hillion in the
third quarter. 1t aso reported that gpplications sdeswould
grow sgnificantly less than predicted, and that database sdes
would show ether flat or negative growth. The next day, Ora
cle stock prices fell from $19.50 to $16.88. Plaintiffs dlege
that Oracle had known much earlier in the quarter that its
sdes were declining due to the dowing economy and the 11i
Suite defects and that it would not meet its growth estimates.

Thefirg complaint wasfiled by Locd 144 Nursng Home
Penson Fund on March 9, 2001. Following certification and
consolidation of rdated actions, Plaintiffs filed a consolidated
class action complaint againgt Oracle dleging violations of
section 10(b) of the 1934 Act and Rule 10b-5 on August 3.
Paintiffs dso dleged that Oracle was liable under section
20(a) of the 1934 Act.

A series of dismissas and filings of amended complaints
ensued until, on March 24, 2003, the Digtrict Court granted
Oraclés motion to dismiss Plaintiffs revised second

amended complaint (the operative "Complaint”) with preju-
dice for falure to state aclam under Fed. R. Civ. P. 12(b)(6)
because the pleadings did not meet the heightened pleading
requirements of the PSLRA.

Faintiffs filed timely notice of apped. We have jurisdic-
tion under 28 U.S.C. § 1291.

LEGAL STANDARDS

A dismis for falure to state aclam under Rule 12(b)(6)

of the Federd Rules of Civil Procedureis reviewed de novo.
Zimmerman v. City of Oakland, 255 F.3d 734, 737 (9th Cir.
2001). The generd rulefor 12(b)(6) motionsis that alega-
tions of materid fact made in the complaint should be taken

as true and congtrued in the light most favorable to the plain-
tiff. Burgert v. L okelani Bernice Pauahi Bishop Trugt, 200
F.3d 661, 663 (9th Cir. 2000). A complaint should not be dis-
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missed unlessit gppears beyond doubt that the plaintiff cannot
prove any et of facts that would entitle him or her to reief.
Williamson v. Gen. Dynamics Corp., 208 F.3d 1144, 1149
(9th Cir. 2000).

Section 10(b) states, in relevant part:

It shdl be unlawful for any person, directly or indi-
rectly, by theuse. . . of any facility of any nationd
securities exchange . . . [t]o use or employ, in con-
nection with the purchase or sde of any security reg-
istered on anationd securities. . ., any manipuldive
or deceptive device or contrivance in contravention
of such rules and regulations as the Commisson may
prescribe as necessary or appropriate in the public
interest or for the protection of investors.

15 U.S.C. §§ 78}, 78j(b).

Rule 10b-5 isthe regulation promulgated under Section

10(b). 17 C.F.R. § 240.10b-5. It providesthat it is unlawful to
use any facility of the nationd securities exchange'[t]o

employ any device, scheme, or artifice to defraud. ™ 1d.

§ 240.10b-5(q). It further providesthat it is unlawful "[t]o
make any untrue satement of amaterid fact or to omit to

dtate a materid fact necessary in order to make the satements
made, in the light of the circumstances under which they were
made, not mideading.”" Id. § 240.10b-5(b).

Rule 9(b) impaoses a particularized pleading requirement on
aplantiff dleging fraud or any cdlaim premised on fraud. Fed.
R. Civ. P. 9(b). In addition, this action is brought under the
PSLRA, which amended the 1934 Act to apply a heightened
pleading standard to private class actions. See, e.g., 15 U.S.C.
§ 78u-4(a)(1); In re Silicon Graphics Sec. Litig., 183 F.3d
970, 973 (9th Cir. 1999).

To avoid dismissd under the PSLRA, the Complaint
must "specify each statement aleged to have been midead-
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ing, the reason or reasons why the satement is mideading,
and if an dlegation regarding the Satement or omisson is
made on information and belief, the complaint shall sate with
particularity dl facts on which the belief isformed.” 15

U.S.C. § 78u-4(b)(2). If aplaintiff failsto plead the dleged
mideading statements or omissions or the defendant’s

scienter with particularity, the complaint must be dismissed.

8 78u 4(b)(3)(A). In addition, the PSLRA requires that the
Complaint "state with particularity factsgiving riseto a

strong inference that the defendant acted with the required
state of mind,” or scienter. § 78u-4(b)(2). The required state
of mind isone of "deliberate recklessness.” Silicon Graphics,
183 F.3d at 975. "[R]ecklessness only satisfies scienter under
§ 10(b) to the extent that it reflects some degree of intentional
or conscious misconduct.” 1d. at 977.

In assessing whether Plaintiffs have sufficiently pled

scienter, we must consder "whether the totd of plaintiffs
dlegations, even though individualy lacking, are sufficient to
create a trong inference that defendants acted with deliberate
or conscious recklessness.” No. 84 Employer-Teamster Joint
Council Pension Trugt Fund v. Am. West Holding Corp ., 320
F.3d 920, 938 (9th Cir. 2003). In determining whether a
gtrong inference of scienter exists, we must consider al rea
sonable inferences, whether or not favorable to the plaintiff.
Gompper v. VISX, Inc., 298 F.3d 893, 897 (9th Cir. 2002).

DISCUSSION

The Digtrict Court agreed with Plaintiffs that Oracles fore-
casts regarding the third quarter (i.e., that the declining U.S.
economy was hot hurting its business and that Oracle would
earn twelve cents per share and would see gpplications reve-
nues grow 75% and database revenues grow 25%), aswell as
Oracle's satements that the 11i Suiteis "pre-integrated and
fully interoperable out of the box" and that"no sysemsinte-
gration isrequired,” were actionable. However, the Didtrict
Court held that the alegations in the Complaint did not creete
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agtrong inference that these stlatements were known to be
fase when made. We hold that the dlegations in the Com-
plaint did creste such an inference.

The most direct way to show both that a statement was

fase when made and that the party making the statement
knew that it was false is via contemporaneous reports or data,
available to the party, which contradict the statement. Past
securities fraud litigants have relied on the fact that corpora-
tionstypicaly produceinterna reports, and have aleged that
such reports contained negative information without ever hav-
ing seen any particular documents. See In re Silicon Graphics,
183 F.3d at 984 (noting that the Digtrict Court had taken judi-
cid notice of five other securities class action complaints con-
taining the same boilerplate dlegations of "negetive internd
reports’ found in the complaint a hand). At itsworg, this
drategy dlowed plaintiffs to bring securities fraud suits with
little more bas's than the fact that the stock price had fallen.
We have held that "a proper complaint which purportsto rely
on the existence of internd reports would contain at least
some specifics from those reports as well as such facts as may
indicate their reliability.” 1d. at 985.

Here, Plaintiffs dlege that Oracle maintained an internd
database covering globa information about sales of Oracle
products and services. According to the Complaint, Sanderson
sad:

[1]n the sdles areq, in the sales automation area, | can
now--Larry [Ellison] can look at, for example, our
forecast on agloba basis, our forecast around the
world up to the minute a any leve of detail that you
want to see. . . now | can see every ded out there
that my reps around the world are working.

Ellison is quoted as saying, "All of our information is on one
database. We know exactly how much we have sold inthe last
hour around the world," (emphadgisin origind). Plaintiffs
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dlegethat, Snce dl salesinformation was in this database,
and since the top executives admit to having monitored the
database, Oracle must have been aware that it was not going
to meet its sales projections earlier in the third quarter, and
that its statements to the contrary were therefore made with
scienter.

At firgt glance, these dlegations might seem comparable to
those made in Lipton v. PathoGenes's Corp., 284 F.3d 1027
(9th Cir. 2002). There, plaintiffs aleged that defendant corpo-
ration PathoGenesis "could regularly track its sales datd’ and
that the company "tracked patient demand using data pro-
vided by IMS [Hedlth, an information vendor, which] indi-
cated that patient demand wasflat." 1d. at 1035-36. We held
that such alegations were insufficient to plead scienter under
the PSLRA because, dthough "plaintiffs referr[ed] to the
exigence of the IMS data and ma[d]e a general assertion
about what they think the data show[ed]," they had no hard
numbers or other specific information. 1d. at 1036.

By contrast, Plaintiffs here have hard numbers and

make specific dlegations regarding large portions of Oracle's
sdes data The Complaint contains specific statements from
former employees and managersin various regions of the
United States (and working in a number of different depart-
ments) testifying to amgor dowdown in sales. For example,
an account manager for the western United States said that
"by the summer 2000, the telephonesin General Business
West "went dead.' " A former vice president of finance sated
thet, on the basis of the information available to them, the
defendants would have known at least Six weeks prior to the
end of the third quarter that the applications sales growth
would miss projections by at least 50%. An Atlanta-based
gaff consultant reported a severe dowdown of consulting
work in the Southesst.

Although Oracle has more than 7,000 salespeople
located in Sixty different countries, the United States accounts
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for gpproximately haf of Oraclé's annua revenue, which typ-
icaly exceeds $10 billion. Plaintiffs witnesses evauations

of Oraclesfinancia hedth in the United States thus offer a
subgtantial window into the overdl financid hedlth of the corpo-
ration.1 In combination with the remaining dlegationsin the
Complaint, these statements cregte a strong inference of
scienter.

To begin with, anumber of large deds were either lost

or delayed early in the third quarter. Four of those dedls done
would have totaled up to $186 million. These ded's account
for nearly 75% of the totdl third-quarter shortfall. It was clear
by December 2000 and January 2001 that these dedls had
ether falen through entirely or would not take place during
the third quarter. It is reasonable to believe that Oracle had
known, prior to its March 1 report, thet it would not reach its
projected earnings, particularly since Ellison acknowledged
that "I wasinvolved in an awful lot of these dedls.”

Second, between January 22 and January 31, 2001, in
hisfirg sock sdesin five years, Ellison sold more than
twenty-nine million shares of Oracle stock for dmost $900
million; Henley sold one million shares of Oracle stock on
January 4 for $32 per share. Stock trades are only suspicious
when "dramatically out of line with prior trading practices at
times cdculated to maximize the persona benefit from undis-
closad indgdeinformation.” Silicon Graphics, 183 F.3d at 986.

To evauate suspiciousness of stock sales, we consider,
inter dia, three factors: (1) the amount and percentage of
shares sold; (2) timing of the sdles; and (3) consstency with

1 The Plaintiffs fallure to present detailed information about Oracl€'s
business outsde the United Statesis not fatal to their claim because the
defendants specificdly represented that the declining U.S. economy would
have no effect on the company's sdes. They never qudified these state-
ments by asserting that whatever effect the declining U.S. economy had
on their projections would be offset by growth esewhere in the world.
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prior trading history. 1d. Ellison sold alarge amount of stock:
29 million shares of Oracle stock worth dmost $900 million

intotal. In holding that Ellison and Henley's sock sdeswere
not suspicious, however, the District Court noted that Ellison
sold only 2.1% of his holdings, and Henley sold 7%.

Ellison's stock sde presents anove Stuation: few oth-

ers could sl $900 million worth of stock and only sdll 2.1%
of their holdings. In the past, we have given greet weight to
the percentage of stock sold. See, e.g. , Am. Wedt, 320 F.3d at
939 ("Mogt of the individuas sold 100% of their shares, with
the lowest percentage being 88%. The proceeds from these
sdestotded over $12 million."); Slicon Graphics, 183 F.3d
at 987 ("All but two of the officersin thiscase sold arda
tively smal portion of their totd holdings.™). However,
where, as here, sock sdesreault in atruly astronomicd fig-
ure, less weight should be given to the fact that they may rep-
resent asmal portion of the defendant's holdings.

Thetiming of the stock sdlesis aso suspicious. Ellison

sold his shares between January 22 and January 31, 2001,
gpproximately one month prior to the March 1 report of
lower-than-expected sdles. Henley had sold his shares on Jan-
uary 4. Moreover, while there are no dlegations with regard
to Henley's prior trading history, the Complaint alleges that
Ellison had not sold any of his Oracle stock for five years.
This makes Ellison's January 2001 trades highly inconsstent
with his prior trading history. Taken together, these factors
cast suspicion on the stock trades and support a strong infer-
ence of scienter.

Third, inaMarch 15 conference call, Henley stated:

[A]ll of the decline was primarily centered in the
U.S. and the Americas. . . . The dot-coms played
some part in this. But we knew going into the quar-
ter, we had a big database comparison issue and we
knew that the dot-com segment was dowing down.
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| think in hindsight the dot-com ended up a bit worse
than we thought. But we certainly anticipated--what
we didn't redize--the filling factor, you know, obvi-
oudy was the economy.

Oracle has dso admitted, in the course of securities fraud liti-
gation based in Delaware, "that, as with al software, Oracle's
11i Suite required certain patches and bug fixes, including
consolidated patches.” On March 15, 2001, Ellison admitted
that he was heavily "involved in an awful lot of those dedls'
that fell through in the third quarter. We may reasonably infer
from these admissons thet, even as it was making optimigtic
gatements to the public, Oracle had known that it would not
make its third quarter sales projections due to declining saes
to dot-com businesses and defectsin the 11i Suite.

Finaly, and very importantly, there are the improper

revenue accounting records. Oracle maintained a debit
account containing money that customers had inadvertently
overpaid to Oracle. On November 17, 2000, Oracle created
more than 46,000 invoices ("debit memas') in an effort to
"clean up" the account. Plaintiffs alege that Oracle credited
the amount of the debit memos as revenue, thereby artificidly
inflating the amount of revenue reported on December 14 a
the end of the second quarter.

The Disgtrict Court took issue with two aspects of thisale-
gation. Firg, the Didrict Court believed that Plaintiffs had not
pled sufficient basis for their belief that the money wasin fact
recognized as revenue. Second, the Digtrict Court believed
that there was no strong inference thet the defendantsin this
case knew of any dleged accounting improprieties. The facts
pleaded are otherwise.

The Complaint dleges that one of Plaintiffs expert wit-

nesses, aformer financiad analyst for arecovery, audit, and
cogt-containment firm who had reviewed the billing and pay-
ment histories of some of Oracle's customers and spoken with
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Oracle employees regarding customer overpayments, asserted
that the "financid impact” of the debit memos'was the same

as the creation of an actud invoice for ared product sde.”
For example, one debit memo was for the amount of
$15,582.55; the expert told Plaintiffs that the Oracle records
reved that the pharmaceutica company Eli Lilly had overpad
$15,582.55 to Oracle in 1997 and that Oracle had never
refunded the money. When the expert asked an Oracle Credit
Anayst about the debit memo, the Credit Analyst told her that
it was not an invoice for ared sde, that no money was due
from Lilly, and that the debit memo had been cleared or satis-
fied by $15,582.55 that had been "on reserve. " In other words,
Oracle "booked the $15,582.55 as revenue." Plaintiffs offer as
corroboration areport from aformer Oracle senior manager
who was in charge of dl customer collections activity in the
Americas He told Plaintiffs thet the cregtion of the debit
memos "resulted in $230 million being improperly recognized
as revenue’; the witness "further disclosed that . . . he voiced
his concernsto his superiors. . . aout recognizing revenue

on the basis of customers unapplied cash.”

The Second Circuit has held that persona sources of infor-
mation relied upon in acomplaint should be "described in the
complaint with sufficient particularity to support the probabil-
ity that a person in the position occupied by the source would
possessthe information dleged.” Novak v. Kasaks, 216 F.3d
300, 314 (2d Cir. 2000) (permitting personal sourcesto go
unnamed in acomplaint o long as their positions are ade-
quately described). Although the Complaint describes the wit-
nesses with sufficient particularity to establish that they were
in apogition to know Oracl€'s accounting practices, more
importantly, the documents themselves gppear to establish
improper revenue adjustment. Each of the debit memos lists
a"credit" in the amount of the overpayment and clearly Sates
"Revenue" a the gart of the lineitem. Each of the credit line
items offsets a debit of the same amount thet isidentified as
a"Recevable" which revedsthat the funds apparently
moved from the receivable to the revenue account. In other
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words, the amounts were improperly recognized as revenue.
Additionaly, Oracle's SEC filings report gpproximately $215
million less " Customer advances and unearned revenue” in
the second quarter than in the first quarter. The Plaintiffs sta
tistical expert had calculated thet the total amount of money
covered by the debit memos would be $228 million, a differ-
ence of only $13 million. It is reasonable to infer that the
$215 million difference was dtributable to improper revenue
adjustment.

The Didtrict Court believed that the only evidence of

scienter with regard to the alegedly improper accounting
maneuvers was the top executives micro-management of
Oracle operations. Citing to In re Vantive Corp. Sec. Litig.,
283 F.3d 1079, 1087 (9th Cir. 2002), the District Court held
that mere dlegations of a"hands-on" management style were
insufficient to establish the strong inference of scienter
required by the PSLRA. However, unlikein Varttive, Plan-
tiffs dlege specific admissons from the three top executive
officers of Oracle. For example, they alege that CEO Ellison
sad, "l love getting involved in every detall of the business”
and that dl three top executives said that they monitored por-
tions of Oracles globa database. It is reasonable to infer that
the Oracle executives detail-oriented management style led
them to become aware of the alegedly improper revenue rec-
ognition of such significant magnitude that the company
would have missed its quarterly earnings projection but for
the adjustments.

Considered separately, Plaintiffs alegations may not

cregte a strong inference of scienter. However, we must con-
sder "whether thetotd of plaintiffs dlegations, even though
individualy lacking, are sufficient to create a srong inference
that defendants acted with deliberate or conscious reckless-
ness.” Am. West, 320 F.3d at 938. We find that the totdity of
the alegations does create a strong inference that Oracle acted
with scienter, and we reverse the District Court.
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The Didrict Court dso held that four of the statements
dleged in the Complaint to be false were pargphrased and so
not pled with sufficient particularity. Rether than indicating
what the defendants themsalves said, the statements were an
andyd'sinterpretation of what the defendants actudly said
during an interview. For example, after avist from Sander-
son, andysts for Sdomon Smith Barney reported,”Oracle
sees robust demand for both its database and applications
business. Specificaly, Sanderson noted demand for ERPis
surprisingly robust while advanced planning and scheduling,
CRM, and SCM products are aso doing well."

The Didtrict Court relied on Wenger v. Lumisys, Inc., 2 F.
Supp. 2d 1231, 1246 (N.D. Cal. 1998), in holding that the
Complaint must provide direct quotations from the defendants
rather than andysts paraphrasing. However, in Wenger, the
plaintiffs did not quote andysts but ingtead did their own "re-
packag[ing of] defendants actud ord statementsin vague
andimpressonigicterms.” 1d. Here, Plaintiffs do not repack-
age Oracle's satements themselves; nor do the andysts they
guote appear to have re-framed Oracl€'s satements'in vague
and impressionigtic terms.” Indeed, Oracle acknowledges that
the analysts reports "smply repeet” other sSatements at issue
in this litigation that were quoted directly.

The cases cited by Oracle are dso ingpt. Both In re Har-
monic, Inc. Securities Litigation, 163 F. Supp. 2d 1079 (N.D.
Cal. 2001), and Plevy v. Haggerty, 38 F. Supp. 2d 816 (C.D.
Cal. 1998), address projections made by third parties, not
gatements (including forecasts) made by defendants and com-
municated viathird parties. The cases date that, where third
parties make such forecasts, defendants are not ligble unless
they "put their imprimatur” on the projections. Harmonic, 163
F. Supp. 2d at 1094-95; Revy, 38 F. Supp. 2d at 823. Here,
the statements clearly originated from Oracle and were merdly
reported by the third parties.

Consequently, when statementsin analysts reports
clearly originated from the defendants, and do not represent
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athird party's projection, interpretation, or impression, the
satements may be held to be actionable even if they are not
exact quotations.

CONCLUSION

The PSLRA was designed to eiminate frivolous or sham
actions, but not actions of substance. Thisisfar from a
cookie-cutter complaint. Together, the false representations,
both as to current facts and future estimated profits and saes,
aswell asthe improper revenue adjustment and unusua stock
sdes, provide abasis for the cause of action againgt Oracle
and each of itsthree top executives. We reverse the Didtrict
Court's dismissal of the Complaint.

REVERSED AND REMANDED.
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